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a license fee derermined by multiplying rhe number of bsidenrjal Subscribers for such month by 
ihc "Subscription Raw," which shall be ser  and dererminul iu follows: Tbe Subsctiption &re 
Shall be - - .  .. 

The number of .%mice Subscriben during any m o n ~  
shall be equal to rhe average of rhc number of Service Subscribers ar the beginning of the: m o n h  
and the number of Service Subscribers ar the end of rhe monrh. 

(b) Monrhlv Fees for Commercial Subscribers. In consideralion of rhe ~m and 
conditions set fonh herein, for each calendar monrh during the Tern, Affiliate shall pay Network 
a license fee determined by multiplying fhe number Of Commercial Subscribers by h e  
Subscriprion Rare (as determined in Secaon 6(a) above); provided rhar such montNy license fee is 
subject to increase as set fonh in this Section 6@). If Affiliate provides Fox News to 
Commercial Subscriben and charges a raw for the level or package of service on which For; 
News is carried chat is higher than the raIe Affiiiaie charges for providing such level or packaSe 
of service io a Residenrial Subscriber. then thc monlhly liccnx fee payable 10 Nemork for such 
service hrreunder in connection with such Commercial Subscriber shall be increased by 
multiplying rhe applicable monthly license fee by a fracrion (x;) the numeraior of which is &e rate 
Aftiliaye i s  charsing N C ~  Commercial Subscribers for such service and (y) the denominator of 
which is the rate Affiliate charges Residential Subscribers for such servlcc. 

(C)  Bulk Rare SuhKribers. Affiliare may provide FOK News on a bulk-rate basis to 
Service Subscribers in rnultiplr dwclling complexes including. without limi~aiion, apanmenrs, 
hotels, motels, hospitals and universiries. provided rhar ti) each such complex subscribes io and 
receives Fox News rhrouph the Sysrem; ( i i )  all urns in each such complex have rhe capacity IO 
receivc FOX News; (iii) k i rh  respeci to hoiel and morel Unirs served by Affiliaie under this 
section. Fox News is included as a convenience O f  occupancy wirhour additional charge; and (iv) 
Affiliate norifizs Network of  al l  such complexes being serviced on a bulk-rare basis within thiny 
(30) days of rhe dare such service is inillaced Norwirhsranding the foregoing, Affiliate shall nor 
hi. en1,ilsd IO apply the following bulk-rare formula if any such dwelling unil or  similar individual 
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unit receiver a separate bill or iavoice. 

The number of Bulk Raw subscribers per complex sball be determined in accordance wid, ae 
following formula: 

Number of Bulk Rare 
Subscribers (per complex) = 

Total monrhly bulk-rare charged by Affiliate 
to h e  pertinent complex for the level of 

service contauling Fox News 
divided by 

Affiliate's basic monrhiy rae charged by 
Affiliate io Don-Bulk Rate Residential 

Subscribers for the comparable level of 
service. 

Each Bulk-Rare Subscriber shall be deemed a Service Subscriber in calculating Affdiare.3 
monthly license fees to be paid to Network. 

(e) Payment Terms. Payment of Ihe license fees pursuant 10 rhis Section 6 for each 
monrh shall be made no l a w  than lhiny (30) days following the end of rhe calendar monh for 
which paymenr is  due^ Past due paymenu shall bear Lnteresr at a rare of i 
1 J per month, or t he  maximum allowed by law, whichwer may be less, and Affiltale shall 
be liable for all reasonable costs and expenses (including. without limiution, reasonable 
attorney's fees) incurred by Network in collecting an). past due payments. 

(0 Com~lere Records. Affiliate shall keep accurate and complrre records and 
accounts of billings, and all matters which penain 10 Service Subscribers and are relevant to or 
requircd by this Agreement. Network's independent auditors shall have che right [o examine and 
audu those records and accounts on reasonable notice to Aftiliare during normal business hours 
during the Term and for Neither 
Network's accepiance of any information or payment nor its inspection OT audit will prevent 

'afier rhe final terminarion of this Agreement 
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Nework from later disputing h e  accuracy of completcaess of any payment made or information 
supplied by Affiiiate. 

e) Officer's Cenifigg. On or before the thinierh (30) day of each calendar monlh 
during the Term, Affiliate shall provide Nerwork a me aml complete repon for the prior 
calendar month signed by Affiliate's chief finanrial o f f i r ,  or hisher aurhorized designee, 
specifiing thr following information: (i) the service package on which Fox News is carried; (iii) 
the total number of Service Subscnkn ar rhe beginning of the month and at rhe end of rhe 
month; (iii) the roral number of Bulk Rare Service Subscribers; (iv) rhe mal number of 
Subscribers; (v) the chaMel on which Fox News is carried: and (vi) the relail rare charged 10 
non-Bulk Rare Residenrial Subscribers for rhe service package which includes the Service. 

7. LAUNCH AND CAIUU AGE COMMITME W: Affiliate agrees to launch the Service 
on rhe Satellite no larer lhan (the daw of such launch is referred to herein as the 
"Launch Date"). At all rimes throughour the Term commencing wirh the Launch Date, Affiliate 
shall disrribure the Service via the System 

. .. 

8. PROMOTION AND RE SEARCY 

(a) Affiliate shall use its commercially reasonable efforts to maximize subscribers io 
and viewership of Fox News among all of ici Subscribers, and, except for promotions of ocher 
services substanrially funded by such services, to use rhe equivalent a m o m  of funds and orher 
resources as Affiliate devores to any orher advemser-supported cable programming service or 
Channel. and to promote Fox News in as favorable a maMer as i t  promotes any orher service or 
channel carried on the System on the same level of service package as Fox News. Affiliate shall 
include the F ~ A  News programming schedule in any television lisrmgs and program guides ir 
disrributes to its Subscribers and potential subscribers. 

(h) Nerwork may. from time IO time. undenake markering i e s l ~  and surveys, rating 
polls and odier research in connecrion with Fox News. Upon Nerwork's request, Affiiare shall 
cooperare in such research a i  NerworKs expense. by rendering such assisrance as Network may 
reasonably request and which Affiliate can reasonably provide. Network shall m a t  as 
confidenrial infarmarion received from Affiliate and shall not utilize any such information except 
in conneclion wirh such tesr or surveys, Nerwork need nor seek Affiliate's consent to conduct 
any tests or surveys if Network does nor seek cooperarion or assistance from Affiliate. 

(C) 
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Aftiliare acknowledges that rhe service mark, uademarks, rrade names, logos, and other 
Fox News iadicia used for rhe distribution and promolion of Fox News (the "Marks") are the 
exclusive propeny of Ncnvork and AMliare does nor acquire any propriemy rights in those 
names or marks by reason of rh i s  Agreement. Subjecr u) Nerwork's prior review and approval, 
Affiliate shall have rhe right io use the Marks for tbe purpose of promoting Fox News and rhe 
Ncrwork. Nenuork renins the right Lo approve the use of any materials promotlng or publicizing 
Fox News, which approval Nil1 nor be UnreUOMbly withheld. Nowirhstanding h e  foregoing, 
promotional marerials provided by Network and uses of the Marks in a factual manner in rourine 
promotional materials such as program guides, propam listings, and bill stuffers. if consistent 
with Nenvork's prior uses shall be deemd approved unless Network nodties AffMate IO the 
conuary. Affiliate hereby acknowledges the right. title and interest of Nenvork and its affiliaied 
and related enriries, in and to the M a r k  and rhe right of Network to use a n d  license the use of the 
Marks. and Affiliare agrees noi Lo claim any title to rhe Marks or any right to use the Marks 
except as expressly permined by this Agreement. Affiliare shall nor direcrly or indirecrly 
question, amck. conrest or in any other m e r  impugn thc validiry of the Marks or Network's 
rights in and io the Mark .  Affiliate Shall ar no rime adopt of use, without Network's prior 
wrinen consent, any variation of the Marks or any work or mark likely io be similar to or 
confused wirh the Marks. A n y  and all goodwill arising from Affiliate's use of rhe Marks shall 
inure solely to the benefit of Nerwork. 

10. CONFIJ3EATIALITY. 

Neilher Affiliale nor Network shall disclose to any third parry (other than ILF respective 
employees. in heir capaciry as such). the terms of rhis Agreement or any confidential business 
information concerning the orher derived in the course of performance of rhis Agreement. 
including, but nor limited lo, any informarion relatmz to idenrification of Subscnbers or financial 
marcrial obtained chrough an audit. excepr: (1) 10 the rxrent necessary 10 comply with la* or [he 
valid order of a coun of  compeient jurisdicrion, in which event rhe party making such disclosure 
shall so norify the olher as promprly as practicable (and, if possible. prior to mahn: such 
disclosure) and shall seek confidenrial treatment of such information; (11) as pan of its normal 
reponing or review procedure to is parenr company. audirors and anorneys aho agree to be 
bound by the provisions of this Section IO: (iii) in order to enforce iLz righrs pursuanr to his 
Agreement, and (iv) if murually agreed by Affiliate and Network in wrirmg. 

(a) Nerwork Represrnrarions. Nerwork represerib and warrants io Affiliare rhar ( i )  
Nerwork is a limired liability company duly organized and validly exisling under the laws of rhs 
Sure o f  Drlaware, ( i i )  Neiwork has rhe po%er and aurhority to enter inro rhis Agreemenr and to 
perform fully i I s  obligations hereunder. and (iiiJ Nerwork is under no conrracnial or orher legal 
obligauon which shall in any way interfere with i ts  prompr and complete perfonnmce hereunder 
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(h) &3?&&Penr=- [ions. A W i u  represents and warrim IO Network rhat (i) 
Affiliate i s  a corporarion duly orgaDized and validly exisring under the laws of its sraw of 
incorporation; (ii) Aftilisu has rbe wprau power Md aurhoriry IO enter inro rhis ~grecment 
and to perform fully irs obligations hereunder; (iii) miliare is under DD uumactual or other legal 
obligations which shall in any way interfere Wirh iB full, prompr and complete performance 
hereunder; (iv) Affiliare owns a1 least fifty-one percent 61%) of rbe Syslem and possesses, 
directly ur indirectly. rhc power IO direct or c a w  the direction of irs management and policies 
including. whhout limifauon, conuolling rhe dimibuuon and marldig of all programming 
services; and (v) Affiliate has permission and authorization g*mred by &e FCC IO operate the 
Satellite ar the frequencies associared wirh the Sarellite's orbital location. 

plework Indemnities. Network will indemniQ and hold harmless Affiiate, its 
parenrs. affiliares, subsidiaries, successors and assigns and the rapecuve owners. officers. 
directors. agents and employees of each, from and against any and all claims. liabilities, costs 
and expenses (including reasonable anomy's fees and coun costs. but EXCLUDPJG 
AFFILIATE3 LOST PROFITS OR CONSEQUENTIAL DAMAGES, IF ANY), arising out of 
(i) Network's breach of this Agreemenr: (ii) marerial supplied by Network pursuant IO this 
Agreemen[ and (iii) *.e uansnussion of any programming in Fox News which violares any 
cop)right. right of prbacy or lirerary or dtamaric righr; provided, however. rhat Ihc foregoing 
indemniries shall nor apply to (1) any material furnished or added by any pany other lhan 
Network afrer delivery of Fox News to the System; (2) advurireinerus i n s d  by Affiiare; (3) 
music prrformancc riglirs payments imposed on AftIliau by applicable music righrs societies to 
the exteai that such payments are not directly amiburable u1 Alfiliate's exhibition and dimiburion 
of Fox ljews LO it$ Subscribers; and (4) xo Ihr extent rhar !he Ijabiljty, action, claim. demand, 
loss, alleyed or proven damages or e i p e m s  arise or occur because Affiliau has utilized Fox 
N e w  in violation of this Agreemenr.. 

(I:.) 

, 

((1) Affiliate wemruties. Affiliate will indemnify and hold .harmless Network. its 
parents. affiliates, subsidiaries. successors and assigns and rhe mspecnvc owners, officers, 
directors agents and employees of each. fmrn and against any and all claims, liabilals. costs 
and exFenses (including reasonable atlomey's fees and coun costs, bur EXCLUDING 
NETWORK'S LOST PROFITS OR CONSEQUENTIAL DAMAGES, IF ANY), arising our of 
( I )  Af f i lcd~e 's  breach of chis Agreement; (ill Afftliate's marketing of Fox News; (iii) any clam by 
a Subscriber (except with respct IO claim relating to the Specific conrenr of Fox News); and (iv) 
any marcrials supplied or permined by Affiliate (includinp local commercial announcements). 
furnishecl. added or deleted by any other pan) other rhan Network after delivery of Fox News to 
the System. provided, however, chat the foregoing indemnities shall not apply to: (1) public 
performance righrs of music: (2)  the specific confenr of Fox News as provided by Newark IO 
Affiliate. or (3) promotional materials supplied and used as authorized by Nenvork. In addition. 
Affiltare shall pay, and hold Network harmless from and against. all taxes. franchise fees, and 
other slrndar charges based upon revenues derived by Afi l iau  or Its operations. Affiliate's 
llcense or Fox News or i t s  usc of any equipment in connection with Fox News. 
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(e) The parry seekmg indemnification (the "IndemnifteQ Parry") shall promptly notify 
h e  olher party (the "Indemnifying Party") in wrlting of rhe claim or acrion for which such 
indemnity applies. The  Indemnifying Parry shall underfake rhe defenx of any such claim or 
action and permit h e  Irademnified Parry to panicipare therein a i  the indemnified Parry's OW 
expense. The serrlement of any such claim or action by M Indemnified Party, without fie 
Indemnifying Party's prior wriaen consenr, shall release rhe Indemnifying Parry from is 
obligarions hueunder with ~ s p e c r  IO such claim or action so senled. 

(0 The indemnificarrons and audir righs set fonh herein shall conrinue rhrmgh the 
Term and shall survive rhe expirarion or termination of this Agreement. 

(g) Collection. If a parry uses an ouuide collecuon agency or legal counsel IO collecr 
pasrdue liceme fees and/or penalties, lhe other parry shall pay all reasonable com incurred by 
such nondefaulting party in such collecrion effons, including but MI limited IO agency fees, 
coun COSLS. arrorney fees and enforcement cosls 

12. TERMlh'ATION 

(a) Either pany. in addirion to all ocher remedies rhar may be available to it under this 
Angrermenr or under applicable law, may elect IO rerminate rhis Agreement and be relieved of m y  
funher liabiliries and obligariom hereunder in he  event of any default as hereinafter described on 
the pan of the other party Either party shall be deemed in defaulc hereunder. 

( i )  if i t  breaches or otherwise fails to comply wirh or fulfdl any urn r i a l  
provision hereof on irr pan IO be performed, and such breach or  failure in performance is nor or 
Cannot be cured within thirty (30) days aher receipt of wrinen nocice from the orher parry 
specifying such alleged breach or failure, excepr in cases of alleged breaches based upon 
nonpaymenr of money due where the cure period 
shall be fitieen (15) days; provided. however, that if breaches, similar in namre. occur more rhan 
rwice in any tuelve (12) rnonrh period. hen  h e  laresr of such breaches shall be deemed incurable 
for purposes of [his paragaph; or 

( i i )  if a petition in bankruprc) or for reorganhion is filed by or a g a k r  it 
under any B a n h p r c y  Acr now or hereatier in force and not dismissed within rhmy days (unless 
prohibired by law), or  if  II makes an assignmenr for rhe benefit of irs creditors, or if a receiver. 
truster. liquidator or custodian IS appointed for all or a subsunrial pan of irs propeny, and h e  
order of  appoinunrnr i s  nor vacaied wichin rhiny (30) days: or if ir assigns or encumbers [his 
Agreemenr conlrary IO the trmi hereof. or if all  or a substantial pan of its propeny is 
sequesrered and the order of sequesrrarton IS  nor vacated within airy (30) days. 

ih) Whether or not Nerwork exercises 11s rights Io ierminare this Agreement upon rhe 
defauli o f  Afliliak hereunder. in addlrron IO any and all orher rights and remedies Nerwork has 
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punuant LO rhis Agreeam or under applicable law. upon any such default Network shall have a0 
further obligation (if any previously exisred) u) provide M i a r e  with any incenriver or financial 
suppon of my bind or name rhroughwt the remdiader of the Term (wberher or nor Affiliare 
shall have been enrirled to such mppon prior OT subsequeat 10 such default), unless and until mch 
default is curcd [o the satisfaction of Network. 

(c) Network rerains the right a1 all rimes 10 permanently cease i t s  disuiburion of Fax 
NEWS on ninety (90) days' notice without any liability rherefor to Affiiare. 

13. ACOUISITIONS AND DTVESTITURFS 

(a) &mired Subscribers. Withour h i r i n g  the genediv of any olher provision af rhis 
Agreement. whenever in this Agreement an obligation is imposed upon Affiliate wirh respect io 
irs Subscribers as of the dare hereof, Affiliate aCknOWledgCS and agrees rhar such obligation shall 
be deemed imposed upon all Subscribers which are acquired by Aftiliare or orherwise become 
Subscribers subsequent ID the dare hereof. 

(b) 

. .  
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14 I NOTICES 

Unless othenvise specifically provided, all norices given under l h i s  Agreement shall be in 
writing, and shall be delivered by personal delivexy, terrified or registered mail, return receipt 
requested, postage or charges prepaid, relegram, overnight courier or facsimile machine at rhe 
addresses listed below. If notice is given by personal delivery, notice shall be deemed given on 
delivery; if norice i s  mailed, nodce shall be deemed given on the fifih day following mailing 
thereof; if notice is seru by an overnight courier service, nodce shall be deemed givcn on rhe day 
following delivery of norice to the overnight courier service. 

If to Nerwork: 

AI[' President 
Fox News Nenvork, L.L.C. 
1211 Avenue of Ihe Americas, 2nd Floor 
New York. New York 10036 

Wrrh copies i o  

General Counsel 
Ar rhe same address 

Senior Vice Presidenr, Affiliale Sales and Marketing 
Fax News Network, 1.L.C 
620 Avenue of rhe Amrrrcas, 6th Floor 
New York, New York 10011 

If (a Afliltare 

At[: Vice President. Programming 
EchoSrar Sarellite Corporation 
5701 Sourh.Sante Fe Drive 
Lirrleron, Colorado 80120 
Telephone: 
Facsmile: 

-14 
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Wirh a copy u): 

General Counsel 
At the same address 

Either paw may change its address by giving notice to &e orher in the manner sec fonh above. 

1s. ASSIGNMEIW . 

(a) Assignmenr. The rights and obligations of a party may nor be assigned. duecdy 
or indirecrly. in whole or in pan, wirhout the prior wrinen wnsent of rhe orher party; provjded 
that such consent shall nor be required in rhe event h a t  (i) a party assigns is righrs and 
obligations hereunder to a Related Enriry (provided that wirh respect to such M assignmen by 
Affiiare, AffiliaIe or such Related Entity retains maaagemenr wnuol of the Sysrem), or (ii) a 
pany assigns rhis Agreement to a purchaser or transferee of substantially all of such pany's a s e u  
(including the System, Wirh respect lo an assipnem by Affilirc): provided that any such 
purchaser, transferee or assignee of Affiiare shall assume Affiliaa's obligatioa under &is 
Agreement for dur remainder of the Term. Nonvirhsranding rhe foregoins, Miiare m y  not 
assign irs righrs and obligations hereunder unless all amounts due and owing to Network by 
Affiiiaze up to and including rhe dace of assigmenr have been paid in full. The foregoing 
provisions of rhis Section shall not affect or modify Affiliate's obligations pursuant to Section 13 
above. In the event of any valid assignment of this Agreemen1 by a pany, such pany shall be 
relieved of all obligations arising thereafter and rhe other pany shall look solely to rhe assigwe 
for enforcement of such obligation. 

@) Successors and Assiens. This Agreement shall inure to the benefit of and shall be 
binding upon, the parties hereto and cheu.respective successors and permined assigns. 

16. OTHER FOX NEWS AGREEMEXTS. 

In no event shall any Service Subscribers receiving h e  Service in sarisfaction of or 
otherwise pursuant to any other agreemenr authorizing Camage of rhe Service (whether entered 
into prior 10 or subsequent to the dare hereon be applied to or utilized to satisfy Affiiate's 
dismbution commiments hereunder. In addition, any Subscriber recewing rhe Service pursuant 
to the terms hereof shall nor count towards compliance with or satisfaction of any subscriber or 
disrriburion commiunents or guarantees required in connection upid, any orher agreement 
aurhorizing carriage of the Service. 
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17. 

18. G E N F . U .  

(a) Complete UndersFandin$. This Agreement (together with the Exhiba(s) anached 
hcrero) conrains rhe full and complere undersunding O f  the panies with respect IO irr; subjecr 
maner and supersedes any previous agreemenrs between h e  parties This Agreemenr c m 0 1  be 
chansed orally and no waiver by eirher party of any breach of rhis Agreement shall consrirure a 
waiver of any orher such breach. The language of rhis Agreement shall be com-suued as a whole 
according to i t s  fair meaning and nor srricrly for or agaimr either parry. The invalidiry or 
unenforceabiliry of any provision of rhis Agreement shall in no way affect rhe validir). or 
enforceabilir) of any orher pro\'ision of this Agreemenr. 

(b) N o  Aeency Neither Affiliate nor Network shall be, or shall hold itself our to bc. 
the agenr of rhc other under rhis Aertemenr No Subscriber shall be deemed to have any privity 
of conuacr or  dirccr conrracrual or orher relationship wirh Nenvork by vime of this Agreement 
or Nenvork's delivery of For News to Ihe Sysrern hereunder. Nothing conrawd herein shall be 
deemed io create, and the panies do nor inrend io create, any relationshp of panners or joint 
venturers as between Affiliate and Nerwork with respecl IO his Agreemenr. 

( c )  An~licable  Lav .  The obhgations of Affiliare and Nerwork under rhis Agreemenr 
are subject 10 all applicable federal. srare and local laws. rules. and regulations (mcluding h e  
mles and regularions of the Federal Communicarions Commission, as amended from rime ro 
time). 

( d )  Reservation of Richrs. All righis IO Fox News and irr conrents are specifically 
reserved IO Nerwori; ancl md! be exerciscd and exploitsd by Nerwork by any means and in  any 

-16- 

NC.1II.B 0679 



location dunng Ihe Tern, frwly and without rc?stricdon. 

Force Maiegg. Neirher Network nor Affdiace shall be liable IO the orher for any 
delays, preemprions or orher failure to perform when such delays, prthnpuons or failures are 
due IO any cause beyond rhe control of the pany whose perfDmmICe is sa affected, inriudmg, 
without ~imication. an act of God. fue, war, saike. not, labor dispure. nawal disaster, technical 
failure (including rhe failure of all or pan of any necessan cquipmenr), failure of  performante of 
any entity wirh which Network has a contract for rhe supply of programming, or any orher reason 
beyond rhe control of rhe pany whose performance i s  preverned during the period of such 
occurrence, including any legal prohibition, decree, regulation, or requirement of any 
governmental authority having jurisdiction. Ia the event of any such delay, prezmprion or 
failure, rhe affecred performing party shall promptly notib rhe orher parry of the M~JTC and 
anricipated length of coarhuance of such force majeure, and duriag such period bo& panies shall 
be excused from performance. In the event that Affiliate is unable IO deliver the Service IO 
Subscribers as a result of a Force Majeure Event, Affiliate agrm ta w commercially reasonable 
efforts Io implement rcplaccmcnt or SubSriNK facilities and technical services in order 10 Transmlc 
and orherwise deliver h e  Service to Subscribers. 

Gnvernlng. This Agreement and all collareral matrers relating thereto shall 
be consuued in accordance With  the laws of the Scare of New York. applicable to agreemenrs 
fully made and 10 be performed berein. irrespective O f  the place of actual execution andlor 
performance of the panies hereto. 

(e) 

(0 
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REDACTED 
FOR PUBLIC INSPECTION 

EXECUTION COPY 

OklNlBUS AMERDhWNT TO THE: 
I:OX NEM’S CHANNEL AFF1I.IATION AGREEMENI’ 

This OhlNLUL’S .4fvlENDRIEh’T ~“Oniiiibiis Amendincni”), dated A S  01 
Sepember 29, 2004 h y  and between Fox News Yetwork. L L.C. (“Network”,. and I<,-tioStar 
SatAIit? L.I.  C. (“All‘ili3te”). l imby ilincnds t l n t  i r m i i i  FOX NEWS ~YIAVNbI. 
AFFll .L\’I’lON AGKl-‘L\IL:NT dared as of Kmenihsr 30. 1998 hy arid bernecn :\tl‘iliate n ~ i t l  

Network (as amended, nidrfietl or supplemented from time to time. i l ie ‘.t\lfiliation 
Agrremcrit”,. All capirnlizetl i w n s  uscd but not &fiiieJ herein shall hale thc‘ meming sct ful.tl\ 

in  the .4ffiIiarii~ii r\gr~~ciitcnt 

111 c ~ ~ i i ~ i d ~ - I ~ ~ t i ~ i i i  of ihe mullid pronirscs dtid cc vr‘narits ccntained tierc:~! and in die 
Affilirltioii &!t.cineni, iiid for other g r d  and v~l i iablc cotiiidctation, the panics hereliv Jgree rlJ 

C ~ I l l O v .  ,: 

1 .  Aniendirii:iits to Uefinitions. Thc AffilI3tIoii Agrceniciii shall bz amended 3s 
tollow.;: 

(a) A s  used herein and therein. thd tmn “Agreement” shall  mean the i b x  
Keu‘s Ctidnrirl Aftiliarion Agremient dared as of November 30, 1998 by arid 
betaeen \Ailiaie and Network. as ainendeil by the Oinriibus AmeuJment, Jakd IL, 
of September 29, 2004 by arid between Affiliatc and Neraork (the “Omnibus 
Aniendrnent”). 

(121 Scxiion 1 of Ihc Affiliation Agrecmcnt shall be anieridetl as iollt~\\,~: 

(11 The defiiiitians of ”Servlce Subscribers” and “Subscriber” 
as defiried in  thc Affilialitin Agtcciiierir shall each be deemed 1.1 hc 
iriiicndcd to  add to such definirions atid include thereunder I 

each seat on each Aircraft receiving Fox 
News in accordance with the Omnibus Amendment, such that each such 
seat shall be deemed and counted as a Commercial Subscriber of Affiliate. 

(c) Section 1 of the Affiliation Agreement shall be further amended by 
adding the following definitions in alphabetical order: 

(i) “Aircraft” shall mean commercial aircraft operated by an 
Airline, which offers programming distributed by Affiliate, including at a 
minimum, Fox News. 

(ii) “Airline” shall mean a commercial airline operating 
commercial aircraft for the transportation of passengers. 

(iii) “Authorized Aggregators” shall mean entities that own or 
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have rights to multi-unit residential and commercial satellite master 
antenna facilities, including programming aggregators which distribute 
television programming services to such facilities, which are located in the 
Territory and distribute Fox News to their subscribers in the Territory; 
provided, that such entities are authorized by Network in writing to 
receive Fox News as “transported” by Affiliate, subject to the terms and 
conditions contained herein. 
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3. Amendments for Transport Riahts. The Affiliation Agreement shall be 
amended as follows: 

(a) Section 2(d) of the Affiliation Agreement shall be amended by adding the 
following Section 2(d)(iii): 

“(iii) Distribution to Authorized Aeererrators 

(A) Pursuant to this Section 2(d) and subject to the terms and 
conditions set forth herein, Network hereby authorizes Affiliate to 
transport the signal of Fox News to Authorized Aggregators (the 
“Transport Rights”) within the Territory during the Transport Tern. 

(B) Each Authorized Aggregator and Network shall be parties 
to a fully executed written agreement authorizing access to Affiliate’s 

NC.1II.B 0689 5 



\\ny-snO I \916272$8 

signal of Fox News as transmitted via Affiliate’s Satellite (each, an 
“Authorized Aggregator Agreement”). Network will notify Affiliate 
of the execution of each Authorized Aggregator Agreement and 
Network’s authorization for the Authorized Aggregator to receive Fox 
News hereunder by sending Affiliate a notice substantially in the form 
attached as Exhibit B to the Omnibus Amendment. 

(C) Affiliate shall not authorize the reception of the Fox News 
signal by any Authorized Aggregator prior to the execution of an 
Authorized Aggregator Agreement for such Authorized Aggregator. 

(D) All subscribers and customers of each Authorized 
Aggregator receiving Fox News shall be deemed and counted as 
subscribers of such Authorized Aggregator and shall not be deemed or 
counted as Affiliate’s subscribers. Each Authorized Aggregator that 
receives the Fox News signal as transported by Affiliate shall remit 
fees and reports directly to Network pursuant to the Authorized 
Aggregator Agreement.” 

(b) Section 5 of the Affiliation Agreement shall be amended by adding the 
following Section 5(k): 

“(k) Distribution bv Transport. 

(i) The technical quality of the Fox News signal delivered by 
Affiliate to any Authorized Aggregator shall at all times be at least as 
good as the technical quality of all other programming services 
provided by Affiliate to its subscribers. 

(ii) Affiliate shall deliver the signal of Fox News to each 
Authorized Aggregator as it is provided to Affiliate by Network, in its 
entirety, without delay, interruption, alteration, addition, deletion or 
editing of any portion thereof. Affiliate shall maintain suitable 
facilities for the pick-up and retransmission of the Fox News signal to 
each Authorized Aggregator’s distribution system and shall comply 
with all applicable local, state and federal rules and regulations. 

(iii) Except to the extent permitted hereunder, Affiliate shall 
ensure that Fox News, as distributed to Authorized Aggregators, shall 
be exactly the same in programming content as such Authorized 
Aggregators would have received from Network had they received 
Fox News via the means by which Network would otherwise deliver 
Fox News to each Authorized Aggregator. 

(iv) In no event shall Network be responsible for any cost or 
expense, of whatever kind or nature, incurred by either Affiliate or any 
Authorized Aggregator, with respect to, or in connection with, the 
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trailsport by Affiliate to any Authorized Aggregator, or access by any 
Authorized Aggregator, of the Service.” 

(c) Section 12 of the Affiliation Agreement shall be amended by adding the 
following Section I2(e): 

“(e) 
obligations under its Authorized Aggregator Agreement without cure 
in accordance with the terms of such Agreement, Network may, as its 
sole reniedy as between Affiliate and Network, in its sole discretion, 
terminate the authorization for such Authorized Aggregator to receive 
the Fox News signal from Affiliate. Affiliate agrees to tcrminate 
access by such Authorized Aggregator to Fox News within two (2) 
business days of receipt of written notification of such termination by 
Network. In no event shall Affiliate have any obligation to provide 
access to the Affiliate signal of Fox News to any Authorized 
Aggregator subsequent to the tennination of this Agreement. The 
authorizations provided herein and in the Authorized Aggregator 
Agreements shall automatically terminate upon the termination of this 
Agreement without further action by the Network. In no event shall 
Affiliate be permitted to provide access to the Fox News signal to any 
Authorized Aggregator subsequent to the termination of the Affiliation 
Agreement or the Authorized Aggregator Agreement; 

In the event that an Authorized Aggregator defaults on any of its 

(the “Transport Term”).” 

4. Amendments for Distribution to Commercial Aircraft. The Affiliation 
Agreement shall be amended as follows: 

(a) Section 2(d) of the Affiliation Agreement shall be amended by adding the 
following Section 2(d)(iv): 

“(iv) Distribution to Commercial Aircraft. In furtherance of the 
desire of the Network to promote the Service to Airline passengers and 
to promote viewership of Fox News, Network hereby grants to 
Affiliate (and specifically excludes from such grant any of Affiliate’s 
in-flight entertainment equipment installers or marketing agents (each, 
an “IFE’)), the non-exclusive right to distribute the Service as part of 
Affiliate’s airline distribution service offered to passengers on-board 
Aircraft operated by the Airlines within the Territory during the 
Aircraft Rights Term (the “Aircraft Rights”).” 

(b) Section 5 of the Affiliation Agreement shall be amended by adding the 
following Section 5(1): 

“(1) Aircraft Distribution. 
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(i) Affiliate hereby accepts such license to distribute the Service 
to Aircraft pursuant to Section 2(d)(iv) on the terms and conditions 
stated herein, and shall authorize the distribution of the Service to the 
Airline in its entirety (including all advertisements and promotional 
spots included in the Service as received by the Aircraft from 
Affiliate) without any editing, alterations, interruptions, deletions, 
additions or insertions except as required for safety reasons. For 
purposes of the Aircraft Rights only, such distribution shall be strictly 
limited to in-flight, in-seat exhibition on the Aircraft, and nothing in 
this Agreement shall permit the exhibition of the Service in airport 
terminals, gates or passenger waiting areas or any other area outside of 
the Aircraft. Affiliate agrees that neither it nor any Airline shall have 
the right during the Aircraft Rights Term to delete the Service from 
such Airline once Fox News is launched on such Airline; 

(ii) The parties acknowledge and agree that Affiliate shall have no 
control over whether any Airline elects to distribute the Service, or its 
passengers elect to view the Service at any time while Affiliate’s 
airline distribution service is made available. 

(iii) Affiliate shall receive and distribute the signal of the Service 
as transmitted by Network in accordance with the terms of this 
Agreement. In no event shall Network be responsible for any costs or 
expenses relating directly or indirectly to (if the purchase and 
installation of any equipment necessary to receive the Service, (ii) 
receiving the Service on the Aircraft, or (iii) fees for such equipment 
or costs associated with receiving the Service on the Aircraft.” 
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(d) [Intentionally Omitted] 

(e) Section 6 of the Affiliation Agreement shall be amended by adding the 
following Section 6u): 

“(i) On a monthly basis, Affiliate shall provide Network with a 
current and complete list of all Airlines authorized to receive Fox 
News pursuant to Section 2(d)(iv) for each month during the calendar 
quarter. Such report shall be provided to Network along with the 
monthly Officer’s Certificate required to be provided in accordance 
with Section 6(g) and shall include the total number of Aircraft 
receiving the Seivice.” 

(f) Section 8 of the Affiliation Agreement shall be amended by adding the 
following Section 8(d) and &(e): 

“(d) Affiliate may include the Service in marketing and promotional 
materials regarding Affiliate’s airline distribution service and may 
promote the Service in a manner equivalent to other such 
programming services, excepting those programming services paying 
an extra fee for promotion. 

(e) Network hereby grants to Affiliate during the Aircraft Rights Term 
the following rights (which rights may be exercised by a participating 
IFE or Airline), but not the obligation, to be exercised by Affiliate in  
its sole discretion, with respect to its marketing of the Service: (i) the 
right to use any and all marketing materials delivered by Network to 
Affiliate (and/or a participating IFE or Airline, if applicable) for the 
purposes of marketing the Service; (ii) the right to manufacture and 
produce its own marketing materials, subject to the prior approval of 
Network, such approval not to be unreasonably withheld or delayed; 
and (iii) the right to use the Service’s names andlor logos to market the 
Service, subject to the prior approval of Network, such approval not to 
be unreasonably withheld or delayed, subject to Section 9.” 

(gi 
I 

(h) ~Irrtentionallv Omittedl. 
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5. Applicable Law. This Omnibus Amendment and all collateral matters relating 
hereto shall be construed in accordance with the laws of the State of New York, applicable to 
agreements fully made and to be performed therein, irrespective of the place of actual execution 
andor performance of the parties hereto. 

6. Counterparts. This Omnibus Amendment may be executed in separate 
counterparts, each of which shall be considered an original hereof but which together shall 
constitute one and the same instrument. This Omnibus Amendment shall become binding when one 
or more counterparts hereof, individually, or taken together, shall bear the signatures of all of the 
parties reflected hereon as the signatories. Execution may be effected by delivery of facsimiles of 
signature pages (and the parties shall follow such delivery by prompt delivery of originals of such 
pages). 

7. Except as expressly set forth in  this Omnibus Amendment, all terms and 
conditions of the Affiliation Agreement remain unmodified and in full force and effect. If there are 
any conflicts between the teims of this Omnibus Amendment and the Affiliation Agreement, the 
terms of this Omnibus Amendment shall prevail. This Omnibus Amendment may not be modified 
or amended except in a writing signed by an Authorized Person of each party. 

I N  WITNESS WHEREOF, the parties hereto have entered into this Omnibus 
Amendment as of the date first set fonh above. 

FOX NEWS NETWORK, L.L.C. 

Title: 

ECHOSTAR S TELLITE L.L.C. A 

Title: By: ?& 
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